SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

NDA INTERNATIONAL, INC., 

Plaintiff, 

-against- 

THE UNIVERSITY OF MIAMI, 


X 


NEWYORK 

COUNTY CLERK'S OFFICE 

AUG 1 5 1997 

NOT COMPARED 
WITH COPY FILED 


index No. 

Date Filed: 8/13/97 

VERIFIED COMPLAINT 


Defendant 


X 


PLAINTIFF REQUESTS A TRIAL BY JURY 


1. THE UNIVERSITY OF MIAMI (hereinafter referred to as the 
defendant) is a Florida corporation, authorised to do and 
transacting business in the State of New York. 


2. On June 12, 1992, the defendant entered into a written 
agreement which by its terms was made in the State of New York 
(said agreement is attached hereto as Exhibit A and hereinafter 
referred to as the June, 1992 Agreement) with NDA INTERNATIONAL, 
INC. (hereinafter referred to as NDA or the plaintiff). 

3. The June, 1992 Agreement specifically states that it is 
to be interpreted according to New York laws. 


4. This action arises out of the June, 1992 Agreement 




5. As far back as 1980, Mr. Howard Lotsof, the president and 
founder of NDA, first began his intensive work regarding 
dependency and treatment through Ibogaine, an indole alkaloid 
(extracted from the African Tabernanthe iboga plant) of chemical 
addiction, and more particularly, methodologies and the 
development of medications for the relief therefrom. 

6. Since that time the plaintiff has undertaken ongoing 
research and development, and dedicated in excess of one million 
dollars ahd other valuable resources, to discover and promote a 
drug and a procedure that would break the physiological and/or 
psychological characteristics of chemical addiction and dependency 
so as to enable the addict, without encountering "withdrawal", to 
recover and lead a productive life. 

7. Mr. Lotsof has devoted the past seventeen years of his 
life to the development of Ibogaine in its use for relieving 
addictions to drugs and alcohol. 

8. Along these lines, Mr. Lotsof, on behalf of NDA, has 
secured six (6) patents for the treatment of chemical dependence, 
to wit: 

a. Rapid Method for Interrupting the Narcotic Addiction 

Syndrome, U.S. Patent Number 4,499,096 filed November 18, 1983 
and granted on February 12 th , 1985; . 

b. Rapid Method for Interrupting the Cocaine and 
Amphetamine Abuse Syndrome, U.S. Patent Number 4,587,243 
filed July 15 th , 1985 and granted on May 6 th , 1986; 

c. Rapid Method for Attenuating the Alcohol Dependency 
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Syndrome, U.S. Patent Number 4,857,523 Filed July 18 th , 1988, and 
granted August 15 th , 1989; 

d. Rapid Method for Interrupting the Nicotine/Tobacco 
Dependency Syndrome, U.S. Patent Number 5,026,697 filed May 30 th , 
1990 and granted on October 6 th , 1992; 

e. Rapid Method for Interrupting or Attenuating Poly-Drug 
Dependency, U.S. Patent Number 5,152,994 filed May 31 st , 1990 and 
granted on October 6 th , 1992; and 

f. Method of Treating Chemical Dependency using Beta- 
Carboline Alkaloids, Derivatives and Salts Thereof, U.S. Patent 
Number 5,591,738 filed October 14 th , 1994 and awarded January T , 
1997. 


9. NDA is a corporation whose primary objective was and is 
to develop and market Ibogaine and its alkaloids and derivatives 
for the treatment of chemical dependency. 


10. In the 1980's NDA secured agreements with foreign 
entities from Europe and Africa to supply the rare and difficult 
to obtain Tabernanthe iboga plant, for ongoing research and 
development of Ibogaine. In fact, the ability to supply 
pharmaceutical grade Ibogaine involved many years of development 
and substantial monetary outlay. 

11. With these components finally in place, as part of 
NDA's continued pursuit of Ibogaine use to interrupt chemical 
dependence, NDA has attempted to gain FDA approval of Ibogaine 
for use in connection with treatment of chemical dependency. 

12. To accomplish this mission, NDA was required to follow 
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and fulfill various FDA requirements, including, but not limited 
to, conducting trials to demonstrate pharmacological evidence 
that Ibogaine is safe and useful in treating animals; testing the 
drug on humans; and showing that the drug has a medical use. 

13. Once these requirements had been met, and upon the 
proper presentation to the FDA of reliable data, the EDA would be 
in a position to approve a new drug application in favor of NDA. 

14..‘In or about 1991 NDA began negotiations with the 
defendant's medical department for said defendant to conduct 
studies on behalf of NDA pursuant to an NDA protocol to achieve an 
FDA investigative new drug application (IND) . NDA would then have 
been able to advance to the next phase of gaining FDA approval. 

15. As evidenced by the extensive and exhaustive provisions 
within the June, 1992 Agreement between NDA and defendant, of 
utmost importance to NDA was the maintaining of all rights, 
interests, ownership, title in and confidentiality over all 
research performed on behalf of NDA, including but not limited to 
inventions, products, drugs, or derivatives discovered and/or 
administered, and/or improved upon by the defendant as a result 
of such research. 

16. Pursuant to the June, 1992 Agreement, NDA was to use and 
give to defendant a limited "license" to conduct the "Phase I" 
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study. In exchange, defendant was to have access to the study 
results and had permission to publish articles about the study in 
scientific journals. 

17. In 1994 the parties entered into a supplement to the 
June, 1992 Agreement (attached as Exhibit B and hereinafter 
referred to as the 1994 Agreement), pursuant to which the 
defendant was to receive a percentage of money derived by 
plaintiff from the commercialization of Noribogaine, a metabolite 
of Ibogaine, which pursuant to the agreement, was owned by the 
plaintiff. In exchange, the defendant agreed, among other things, 
to have its employee. Dr. Deborah Mash, participate in meetings 
upon NDA' s request with potential investors regarding plaintiff's 
Ibogaine development. 

18. As a consequence of the defendant's knowledge and 
resources in this area, as well its place as the bridge to gaining 
FDA approval, NDA placed great trust and confidence in the 
defendant. The defendant held a special and unique position and 
relationship with NDA, much different than those who normally 
contract with one another. This relationship created fiduciary 
obligations and standards of care. 

19. As part of the June, 1992 Agreement, the defendant 
agreed among other things that all discoveries, inventions and 
improvements in any way relating to NDA's technology or resulting 
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from defendant's services under the agreement would be the property 
of NDA and accorded the defendant, its agents, servants and 
employees no rights to use or profit from such discoveries, 
inventions and improvements. 

20. Pursuant to the June, 1992 Agreement, NDA retained the 
defendant to conduct a Phase 1 Clinical Study (hereinafter 
referred to as the "STUDY") using NDA's patented Ibogaine process 

for the treatment of chemical dependency 
• ■ 

21. Under the STUDY, amongst other things, defendant was to 
use the patented Ibogaine process on humans at defendant's 
facilities, in accordance with FDA regulations, and record the 
findings and prepare the requisite documentation pursuant to FDA 
protocol. 


22. This was to be accomplished with the objective of NDA 
securing an FDA new drug application. 

23. The June, 1992 Agreement required the defendant to 
provide NDA the following: 

(a). A written report with respect to each treatment episode 
summarizing each episode and such other supporting documentation 
which NDA may reasonably require to confirm the results of such 

V * 

episode; all such documents to be submitted to NDA within 30 days 
after the relevant treatment episode; 
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(b) . A final report on the results of the STUDY within 60 days 

of the completion of the STUDY. 

(c) . Copies of all communications between the defendant and 

relevant government agencies including but not limited to the FDA 
and National Institute on Drug Abuse (NIDA) . 

24. Paragraph 9 of the June, 1992 Agreement explicitly 
states, in relevant part as follows: 


"UM acknowledges that the Procedure is 
proprietary to NDA and that NDA retains all 
* rights to and ownership of the Procedure. The 
only rights granted to UM with respect to the 
Procedure are those expressly set forth in 
this agreement. Furthermore, UM hereby agrees 
that any and all proprietary information, 
discoveries, inventions or improvements 
(whether patentable or otherwise) in any way 
relating to the Procedure which are made, 
discovered, invented or improved by UM or 
which results from the STUDY or any work which 
UM may do hereunder shall be owned from 
inception by NDA.... UM shall assist NDA in 
every way, including the execution of all 
documents and the doing of all acts and 
things as may be necessary or desirable 

... to enable NDA to confirm, protect or 
enforce its rights to such ownership, 
including assisting NDA in connection with 
applications for letters patent, or New Drug 
Applications in any and all countries ...." 


25. Paragraph 16. of the June, 1992 Agreement further states 
in pertinent part as follows: 


"Any services performed by UM in connection 
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with the Procedure/ the STUDY, or any related 
matter, even though in addition to those 
expressly described herein, shall be deemed 
to be rendered under and subject to this 
agreement unless another agreement is stated 
to apply pursuant to a writing signed by both 
parties." 


26. To this end, paragraph 19 of the contract goes on to 
read: 


"...No waiver of any of the provisions of 
this agreement shall be effective unless in 
writing and signed by the party charged with 
such waiver and such waiver shall be strictly 
limited to the terms of such writing...." 


27. In addition to the foregoing, NDA retained the 
defendant in March of 1992 under an agreement where NDA supplied 
defendant with Ibogaine which was to be used in a 
pharmacokinetics study in primates. (Said agreement is attached 
as Exhibit C and referred to hereinafter as the March, 1992 
Agreement.) 

28. This study was to be conducted in St. Kitts, W.I. Like 
the June Agreement referred to hereinabove, the contract 
expressly stated that the Ibogaine Procedure (as well as all 
information, inventions, improvements, discoveries, and the like 
resulting therefrom) was to remain proprietary and protected for 
the benefit of NDA. 

29. In violating the June, 1992 Agreement the defendant has 
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failed to complete the Phase 1 Clinical Study. The 

significance of this shortcoming is that NDA has been unable to 
obtain FDA approval for Ibogaine or any of its derivative products 
for chemical dependence treatment and thus has been unable to 
market or promote its technology for such purposes. The use of 
Ibogaine and its derivative products for such treatment has been 
delayed for years due to the failure of the defendant to perform as 
required in the June, 1992 Agreement. This has caused the loss of 
significant time and money which had been invested by NDA in 
promoting its technology. 

30. The defendant has further violated the June, 1992 
Agreement by, despite repeated demands, failing to disclose patient 
reports, clinical research findings and other data required by the 
June, 1992 Agreement. 

31. The defendant has further violated the June, 1992 
Agreement by failing to provide NDA with the FDA approved Protocol 
for the Study as required by the June, 1992 Agreement. 

32. The defendant has further violated the June, 1992 
Agreement by failing to deliver to NDA the findings of its research 
pursuant to and as required by the June, 1992 Agreement. 

33. The defendant has further violated the June, 1992 
Agreement through its agents, servants and employees who are using 
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NDA's proprietary procedure for commercial benefit in a drug 
treatment facility operated by at least one of its key employees in 
St. Kitts in direct violation of its limited license to use said 
procedure and in competition with NDA's own facility. 

34. The defendant has further violated the June, 1992 
Agreement by creating and claiming ownership of inventions, 
improvements, and discoveries derived from defendant's work on 
behalf of NDA which, pursuant to the June, 1992 Agreement, is owned 
by plaintiff. 

35. One example of this outrageous behavior is a patent 
filed for and obtained by one of the defendant's employees, Deborah 
C. Mash and a colleague from the University of Minnesota. On April 
1, 1997, Dr. Mash was awarded a patent entitled "Bioactive 
Tricyclic Ibogaine, Analogs", which patent was assigned to the 
defendant. Neither Dr. Mash nor the defendant had requested 
permission to file for such a patent, which was derived from the 
work performed under the June, 1992 Agreement and therefore owned 
by NDA pursuant to the terms of the June, 1992 Agreement. 

36. In addition, in violation of the 1994 Agreement, 
defendant's key employee. Dr. Mash, has refused on numerous 
occasions to participate in meetings with potential NDA investors 

v a 

regarding Ibogaine development as required by that Agreement. 
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37. The effect of the foregoing violations has been to 
deprive NDA of its ability to commercialize its Ibogaine procedure 
and to obtain additional investment support for its activities. 

38. Upon information and belief, the motivation for defendant's 
wrongful conduct can be traced to its desire to wrongfully 
appropriate NDA technology. 

39. All conditions precedent to the initiation of litigation, 
if any, have been performed or have been waived. 

40. NDA has been required to retain and pay for the legal 
services of the undersigned law firm to enforce its rights 
under the aforementioned contract. 

41. NDA is entitled to the recovery of these fees, as well as 
costs incurred in bringing this action, pursuant to paragraph 17 
of the contract. 


CAUSES OF ACTION 

COUNT I. BREACH OF CONTRACT 

42. Plaintiff repeats and realleges as if fully set forth 
herein, those allegations set forth under paragraphs 1 through 
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41 hereinabove. 


43. NDA and the defendant entered into those written 
contracts attached hereto as Exhibits A, B and C. 

44. NDA met its obligations under said contracts and 
otherwise performed as required. 

45. The defendant breached said contracts as stated in 
paragraphs 29 through 36 above. 

46. As a direct and proximate cause of the defendant's 
failures under the contract, the plaintiff has suffered damages in 
an amount which exceeds the jurisdictional level of this court. 


COUNT II. FRAUD 


47. Defendant, its agents, servants and employees committed 
fraud on the plaintiff by inducing plaintiff to enter into 
contracts with defendant and to disclose to defendant its 
technology by representing that defendant's actions as a 
consequence of such contracts and such disclosure would be for 
the benefit of plaintiff when in fac.t defendant intended 

t- * 

otherwise. 
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48. As the result of the foregoing plaintiff suffered 
damages in an amount which exceeds the jurisdictional level of this 
court. 


COUNT III. CONVERSION 


49. Defendant, its agents, servants and/or employees and/or 
affiliates have converted the technology owned by plaintiff for its 
own benefit and additionally have converted income which the 
plaintiff would have realized but for the actions of the defendant, 
thereby causing the plaintiff to suffer damages in an amount which 
exceeds the jurisdictional level of this court. 


COUNT IV. BREACH OF FIDUCIARY DUTY 

50. Defendant, its agents, servants, employees and/or 
affiliates have breached fiduciary duties and duties of good faith 
and trust by the actions set forth above, thereby causing the 
plaintiff to suffer damages in an amount which exceeds the 
jurisdictional level of this court. 


COUNT V. TORTIOUS INTERFERENCE WITH CONTRACTS 


51. Defendant knowingly prevented plaintiff from satisfying 
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its contractual obligations with others and knowingly caused others 
to refrain from doing business with plaintiff by defendant's 
intentional failure to fulfill and abide by the terms of its 
obligations to plaintiff and by converting plaintiff's property in 
each case with the intent and effect of depriving plaintiff of 
needed resources to be derived from investors and from the 
commercialization of plaintiff's technology, which resources were 
necessary for the satisfaction of such contractual obligations and 
the entering into agreements with other parties, thereby causing 
the plaintiff to suffer damages in an amount which exceeds the 
jurisdictional level of this court. 


COUNT VI. ACCOUNTING 

52. Plaintiff demands that defendant provide an accounting of 
all income derived by it or its agents, servants, employees or 
affiliates from the treatment with Ibogaine or its derivatives at 
the St. Kitts facility or any other income derived from treatment 
with Ibogaine or its derivatives anywhere else throughout the 
world. 


COUNT VII. CONSTRUCTIVE TRUST 


53. Plaintiff respectfully requests that all income derived by 
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the defendant, its agents, servants, employees or affiliates from 
the use or promotion of Ibogaine or its derivatives, be placed into 
a constructive trust for the benefit of the plaintiff and order 
that all income along with interest be paid over to the plaintiff. 


COUNT VIII. ATTORNEY'S FEES 


54. Under paragraph 17 of the June, 1992 Agreement, the 
Plaintiff is entitled to recover attorney's fees and costs 
incurred -in bringing this action. Plaintiff has expended and 
will continue to expend money in protecting its legal rights 
which have been violated by the defendant, thereby causing the 
plaintiff to suffer damages in an amount which exceeds the 
jurisdictional level of this court. 


WHEREFORE, premised upon the foregoing, the plaintiff requests 
that this honorable Court enter Final Judgment against the 
defendant on the FIRST, SECOND, THIRD, FOURTH, FIFTH, SIXTH, 

SEVENTH AND EIGHTH causes of action in amounts which exceed the 
jurisdictional levels of this court to compensate the plaintiff for 
those losses as described herein, those damages that are a natural 
consequence of the defendant's failure to meet its obligations and 
interest, costs and attorney's fees and such other relief that this 
honorable Court deems just and proper. NDA also seeks punitive and 
exemplary damages as a consequence of the outrageous and egregious 
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nature of the defendant's conduct. 


Dated: New York, New York 

August 12, 1997 


RONEMUS & VILENSKY 
Attorneys for Plaintiff 
112 Madison Ave, 

New York, NY 10017 
212. 779-7070 
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EXHIBIT A 



NDA international, Inc, 

46 oxford Place 

Staten Island, New YorX 10301 



Dr. Juan Sanchez-Ramos 
(hereinafter called the 
"Principle Investigator") 

Dr. Deborah C. Hash 
Dr. Alan Jacobson 
University of Miami 
Plumer Building, Suite 10 
P.0. BOX 248052 

Coral Gables, Florida 33124-2425 

♦ 

Dear Drs. Sanchez-Ramos, Mash and Jacobson: 

NDA International , Inc. (hereinafter called "NDA") 
wishes the University of Miami (hereinafter called "UM") to 
conduct a Phase I clinical study (hereinafter called the "Study") 
under a physician initiated IND using NDA's patented Ibogaine 
process for the treatment of chemical dependency called the 
END ABUSE™ Procedure (hereinafter called the "Procedure") , The 
Study will be conducted by Drs. Sanchez-Ramos, Mash and Jacobson. 
Pursuant to the Study, the Procedure will be administered to ten 
persons dependent on cocaine and four non-cocaine dependent 
controls. 


This letter sets forth the entire agreement between NDA 
and UM regarding the Study as follows; 

1. um has informed NDA that the IRB (Institutional Review 
Board) and the CRC (Community Research Center) Jackson Memorial 
Hospital have approved a protocol proposed by UM for the study. 
Said protocol shall be promptly submitted to NDA for NDA's 
approval (such protocol as approved by NDA is hereinafter called 

the "Protocol"). 

2. Subject to the compliance by UM with all of its 
obligations under this agreement, NDA hereby gives to UM a 
limited license to use the Procedure solely for the purposes of 
the Study at no cost to UM. 

3. NDA shall furnish to UM solely for the purposes of the 
Study the following: 

A. The supplies of Ibogaine needed for the Study; 

B. Availability of appropriate personnel, to respond 
to questions concerning the Procedure or the Study; 



C. Copies of available animal and human data to 
assist UM in the accomplishment of the Study; 

D. A demonstration of the Procedure in Europe to the 
Principal Investigator which shall be observed by the Principal 
Investigator or another member of the DM treatment team 
designated by the Principal Investigator; and 

E. ' A Drug Master File to be provided at NDA's 
instruction by OMNICHEM. 

4. DM shall serve as sponsor for the Study and in that 
capacity furnish or cause to be furnished in accordance with the 
Protocol at no charge to NDA all facilities and services 
reasonably required for the Study , including the following: 

A. Ten qualified volunteer cocaine dependent subjects 
and four volunteer non-cocaine dependent control subjects 
(collectively hereinafter called the ‘'Subjects") who meet the 
needs of the Study; 

B. A clinical environment suitable for the treatment 
episodes consisting of a private room for each Subject capable of 
being darkened; and 

C. A treatment team consisting of the appropriate 
category of personnel as stipulated in the Protocol for the 
administration of the Procedure. 

5, UM shall also use its best efforts to effect follow-up 
tracking of each Subject for a period of six months following the 
treatment of such Subject to include testing, adjunct therapy or 
counselling to the Subject as will be defined in the Protocol. 

6. DM shall furnish to NDA in connection with the Study 
the following: 

A. copies of the IND submission to the FDA by UM for 

the Study; 

B. copies of all tests and reports relating to 
Subject intake treatment and post treatment evaluation. All 
reports by UM shall keep confidential the identity of the 
Subj eots; 


C. Copies of ail communications between DM and 
relevant government agencies including the FDA; 

D. A written report with respeot to each treatment 
episode summarizing such episode and such other supporting 
documentation which NDA may reasonably require to confirm the 
results of such episode; all such documents to be submitted to 
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NDA within 30 days after the relevant treatment episode; and 

E. A final report on the results of the Study within 
6 0 days of the completion of the Study. 

7. um shail promptly inform NDA of any medical emergency 
resulting from or relating to the treatment episodes and any 
medical intervention to terminate any treatment episode. 

8. Pursuant to this agreement, NDA shall furnish to UM 
information regarding NDA and the Procedure (including the Drug 
Master File) of a confidential or proprietary nature, all of 
which is hereinafter called “confidential Information.” UM shall 
maintain in strict confidence and not disclose to any other 
person or entity or use any such Confidential Information except 
as such disclosure or use is reasonably required in order to 
enable UM to perform its services hereunder or is otherwise 
expressly authorized in writing by NDA- UM shall not disclose 
Confidential-Information unless the recipient of such Information 
agrees in writing to comply with the confidentiality restrictions 
of this paragraph. At the request of NDA at any time, um shall 
promptly return to NDA any documents and written information 
containing any confidential Information and any and all copies 
thereof; however, UM shall have the right to Jceep an archival 
copy of all such documents and written information. Nothing in 
the foregoing shall be construed to prevent UM from disclosing or 
using any information which was in UM's possession or control 
prior to. the date of disclosure as evidenced in writing, or was 
ih the public domain or enters into the public domain through no 
improper act on the part of UM or any of its employees or 
contractors. 

9. UM acknowledges that the Procedure is proprietary to 
NDA and that NDA retains all rights to and ownership of the 
Procedure. The only rights granted to UM with respect to the 
Procedure are those expressly set forth in this agreement. 
Furthermore, UM hereby agrees that any and all proprietary 
information, discoveries, inventions or improvements (whether 
patentable or otherwise) in any way relating to the Procedure 
which are made, discovered, invented or improved by UM or whiah 
results from the study or any work which UM may do hereunder 
shall be owned from inception by NDA. It is understood that 
grant applications and scientific publications shall not be , 
considered proprietary information for this purpose. UM shall 
assist NDA in every way, including the execution of all documents 
and the doing of all acts and things as may be necessary or 
desirable at NDA's expense (including compensation for 
physician/scientist time at the then standard fees for such 
physicians or scientists) to enable NDA to confirm, protect or 
enforce its rights to such ownership, including assisting NDA in 
connection with applications for letters patent, IND's or New 
Drug Applications in any and a'll countries, it is understood, 
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however,, that UM shall not charge NDA for any costs, including 
physician/scientist time, incurred by UK in connection with the 
development and delivery of the documents referenced in Article 6 
above. 


10. UM shall have publication privileges in reference to 
the Study. All such publications shall keep confidential the 
identity of the Subjects. NDA shall have the right to review and 
approve each such publication with respect to disclosure of 
confidential material prior to submission for publication. It is 
understood that' data resulting from the Study shall not be 
considered confidential material for this purpose. Such approval 
will not be unreasonably withheld and will be provided within 30 
calendar days from the date of submission to NDA. In the event 
NDA does not respond to the submission within such time, approval 
will be deemed to have been given, 

11. Any and all reports or publications by UM relating to 
the Study shall acknowledge that the Study was performed under 
Licensing Agreement with NDA and any reference to the procedure 
in such reports or publications shall preserve NDA's trademark 
notice. 


12. In the event this agreement shall expire or terminate 
for any reason, the provisions of Paragraphs 9 and 10 under this 
agreement shall survive any such expiration or termination. 

, 13. Neither party may assign or subcontract this agreement 

or any of its rights or obligations under it without the prior 
written consent of the other party. 

14. Each party agrees to execute, acknowledge and deliver 
or procure the execution, acknowledgment and delivery of any and 
all further documents and to undertake such additional action 
which the other may reasonably require in order to confirm, 
protect or assist in the utilization of such other's rights 
hereunder- or to effectuate the purposes or intent of this 
agreement or any provision hereof* The costs of any such action 
shall be at the expense of the requesting party. 

15, UM hereby represents and warrants that the performance 
of its services under this agreement shall be in full compliance 
with all applicable law and that it has all legal right to 
perform such services and grant the rights granted to NDA 
hereunder without in any way infringing on any rights of any 
other entity. 

16. Any services performed by UM in connection with the 

Procedure, the study or any related matter, even though in 
addition to those expressly described herein, shall be deemed to 
be rendered under and subject to this agreement\unless another 
agreement is stated to apply pursuant to a writing signed by both 
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parties. 

17. In the event of a breach of any provision of this 
agreement by either party, the other party, in addition to any 
other remedy it- may have, shall be entitled to recover reasonable 
attorneys fees and expenses incurred as a result of such breach. 

18. All notices permitted or required under this agreement 
shall be in writing and shall be delivered by overnight courier 
service or sent by certified mail, return receipt requested, to 
the respective addresses of the parties set forth above or to 
such other address as the party to receive the notice designates 
by notice to the other party. Any such notice shall be deemed 
effective on delivery or five days after mailing, whichever is 
sooner. 


19. This letter constitutes the entire agreement and 
supersedes and terminates all prior agreements between the 
parties with respect to its subject matter, may not be changed or 
terminated except by a writing signed by both parties and shall 
be construed in accordance with the laws of the state of New 
York, in which state it is deemed to have been made. No waiver 
of any of the provisions of this agreement shall be effective 
unless in writing and signed by the party charged with such 
waiver and such waiver shall be strictly limited to the terms of 
such writing. This agreement shall he binding upon and shall 
. inure to the benefit of the successors and permitted assigns of 
, each party. No representations or warranties other than as 
expressly set forth in this agreement have been made to induce 
either party to enter into this agreement. 


If the foregoing meets with your approval, please sign 
the enclosed copy of this letter under the words "ACCEPTED AND 


AGREED” and return it to us. 

« 

ACCEPTED AND AGREED: 
UNIVERSITY OF MIAMI 

By , ji /*> _ 


Very truly yours, 

NDA INTERNATIONAL, INC. 
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EXHIBIT B 



Agreement 


This Agreement is entered into as of the 18th of November, 
1994, by and between NDA International, Inc. <"NDA") and the 
University of Miami ("University”) and supersedes and replaces the 
Letter Agreement dated November 17, 1994 in its entirety. 

In recognition of the University's contribution to the NDA 
research effort and related support of NDA's efforts beyond those 
contemplated in the June 12, 1992 Agreement between NDA and the 
University, and in exchange for other good and valuable 
consideration, the receipt of which is hereby acknowledged, the 
University and NDA agree as follows: 

1 . -NDA agrees to pay the University twelve (12%) of all 
income (whether in the form of royalties on sales or otherwise) 
derived by NDA, its subsidiaries, parents, or affiliates from the 
commercialization of Noribogaine or. the granting of the right to 
commercialize Noribogaine to any third party. 

2. The University shall waive any payment obligation which 
NDA may have to the University pursuant to Article 9 of the June 
12, 1992 Agreement for the University's assistance in the 
prosecution of the Noribogaine patent application. 

3. Dr. Mash will participate in the meeting with potential 
investors scheduled for Monday, November 21, and in future meetings 
with potential investors upon NDA'a reguest, regarding NDA's 
Ibogaine development efforts (which may or may not include a 
discussion of Noribogaine). 


UNIVERSITY OF 



Name: 

Title: 


Date: 


Fish 

Assistant Vice President 
for Business Services 


uhJuAi 


NDA INTERNATIONAL, INC. 



Title: President 


Date: 
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< SfAX COMMUNICATION .1 «.-■ 

fFROMi 301 'ilWm *ffi: 305? 540-U78) 
' 3 PAGES : 


i- * 


Dr. Ocv^jfAh C. Hash 
U u i v er:*? iiy . o£ Miami 
Dept. 5ef Neurology 

D 4 -5 |A,- ; 

1501 NS Sth Ivenue 

Miami',.'?** 33101 
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MICHAEL B. RONEMUS, a New York attorney, affirms under 
penalty of perjury: 

That he is the attorney for the Plaintiff in the within 
entitled action; that he has read the foregoing Complaint and 
knows the contents thereof; that the same is true to the 
knowledge of affirmant, except as to the matters therein stated 
to be upon information and belief and as to those matters he 
believes it to be true. 

Affirmant further states that the reason why this 
verification is not made by the plaintiff(s) is that said 
plaintiff(sh' upon information and belief, are not residents of 
the County of New York, wherein affirmant has his office. 

That the grounds for affirmant's belief as to all matters 
not therein stated to be alleged upon as knowledge, are 
investigations and information received by affirmant in the 
course of his duties as the attorney for said plaintiff(s). 

Dated: New York, New York 

August 12, 1997 

V MICHAEL B. RONEMUS 



